
and other noD-cash items. k& total debt ae:vice and. naacmabJe workinr capital
neecia.

In the event the Corporatirm Ihall have rne Cuh F:knv available to
redeem ahuu of Clue .A Pnferred Stock•• redemption DOUce man b. mailed. DOt
leu than 10 daya prior to the redemption date. to each bolder ofncord of the sharea
to be redaemed, at ncb ~er'••ddrau .. the aaJ::U appear. OIl the .tock Z8p,ter
of the CoJporatiDD. Each ncb IIDtice ehaJl &tate: (1) the nc1aJ:Dl)uoD elata; (2) the
.ccre,ate nU:Zlher of ,barB at ClaM A Pzefened Stock to _ redeemed and, if leu
than all the &hares of Clus A Preferred Stock held by auch holder are to be
redeemed. the Dumbez of IUch ahare. to be recJeemed from such holder; (8) the
Redemption Price; (4) the place or places when c:ertificat81 I>r ncb shu.. are t.o 'be
aurftndered for P&ym8llt of the redemption prica; and (5) thai dividenda OD the
shares to be redeemed wiD. ceue to accrue on .uch redemption clate. Upon
surrender of the carti5c&tei for ~ share. to be ndeemed (properly endorsed or
asoiped for uansfer if the Board or Directora ahaJ1 ID require and the notice shall
so state). such .hares shall b. redeemed by the Corporaticn at the Redemption
Price. Notice havinc heen mailed, from and after the redemption elate (unlesl the
Corporation shall default in providinc money for the payment of the Redemptiaa.
Price for t.be share. &0 caned 1= redemption) dividends em the share. of the CIa.. A
Preferred Stock 10 redeemed shall cease to aecrue aDd said shares shall no lancer be
deemed to be outstanding, and all rights of the holders thereof as stockholders of
the Corporation (except the :rirht to receive from the Corporation the RedemptioD
Price for such &barei) shall ~alSe. It leas than all the outata.ndiDr aharos of ClUB A
Preferred Stock are to be redeemed, the redemption shall be pro rata (as Dearly aa
may be). A new certificate- shaD be issued represeDtinI the unredeemed shares
without cost to the holder thereof. No failure to mail 8uch DOtice or any defect in
the notice or in the maiIinc. shall affect the validity of the proc:eedinp for 8uch
redemption. except u to the ):Lolder to whom the Corporation hal failed to mail8uch
notice or whose notice ",as d~ective.

NotwithatandiDc the ronsoinr lUovisioDI of thia Section. if any
dividends on the Ciao A Preferred Stock are in arrear., no abll1"88 of Cla.. A
Preferred Steck shaD be redeemed un1e.. <a> the holders of two-thirds of the
outstanding shares ofCIa.. A Preferred Stock Ihan have consented thereto or (b) all
out8tandi.ng ahare. of the Cl~81A Pre£erred Stock are eimultaneoual-J redeemed.

A holder of shares of Class A Preferred Stock has DO preemptive richt
to acquire unissued share. of &tock of the Corporation or securitie. convertible into
such share. or carryiD, a rilht to .ubscriba to or acquire such shu.. aDd hu no
preemptive right to aeqllire treuury share. of the Cozporatioll.·

.Aa lone u IlDY .harea oC Clay A Preferred Stock are issued and
outatand.h:1c, the Board of Directors ahall cause the Dumber of director. to be
inaeased by two. For 80 lone as any 8harea of Clau A Prererred Stock are
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outltuufjnC, the hold..,.. of~ .hare. of C1uI A Preferred Stock, votiDc u a clus,
shall have the aclusive right to nominata and '\'Ote for the election of th8 two
additioD8l ctiNeton to the Board of Director.. At.uch time u thare are 110 lancer
aay ah&re. of CIau A Pnfauecl Stock outaandiD& tbe Board. of Di:eeton shaD
cauae the Dumber of cIi:recton to be reduced b)r two.

4.G. Prelerrec! Stock

Tht Board of DirectDN is authorized, .ub,iaet to limitatiou pre8Cribed by the
Delaware General Corpo:.~ Law and. the provbioDa of thiI Amended and
Restated Certificate of IDcozporatioD, to provide, by neollltiOD or· ftaOluticms from
time to time and filinC a certificate punuut m the applicahle prcmaiOD of the
Delaware General Corporation t.w. tor the iuua.DC8 of the ahara. of Pre£erred
Stock in ,erie., to eatabliah from time to time the Dumber of .hare. to be :iDcluded
in each such aerieI, to .fix the powen, cJesipation, pretezencea. relative.
participating, optional or other &pecial richtl of the ahare. of each aueh series and
the qualificatiol1S. limitations and. restrictions theNof.

4.6. Redemption

NotwithstandiDc any other pl'O\'1llOn of this Amend.d. and Restated
Certificate of Incorporation' to the COJ1tra.ry. outstandiDc share. of stoek. of the
Corporation 'hall always be subject to redemption by the Corporation. by actioD of
the Board of Directors, if in the judgment of the Board of DirlCt01'••uch action
should be taken, purSWlJlt to Section 151(h) or the Delaware General CorporatioD
Law or any other applicable provision ofla., to the extent necessary to p.revellt the
loss or sect.ln the reinstatement of aDy license or franchise from any lovernmental
agency held by the Corporation or any of its subsidiaries to conduct any portion of
tbe business oCthe Corporation or aD)" ofitl 8ubsidiarie., which license or franchise
is conditioned upon some or an of the holders of the Corporation', stock possessing
prescribed qualifications. The terms aDd conditiona of such redemption shall be as
follows:

(A) The redemption price of the share. to be red.emed. purlUaDt to
thia Section 4.6 shall be determined by the Board of Directors and .hall be equal to
the Fair Market Value (u deiined herein) of IUch .bane or. if Iuch sharee were
purchased by a Disqua Ji6ed Holder (al defined herem.) vrithin one year of the
Redemption Date (as defined herein), the lesser of (i) the Fair Ma%ket Value of such
shares and (ii) the purchase price paid by such Disqualified Holder for .uch shares;

(B) At the election of the Corporation, the tedemption price of .w:h
shares may be paid in cash. Redemption Securities (u defiDed herein) or any
combination thereol;
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(0) If fewer than all shana held by Disqualified Holder. an to be
racleem.cL the ,han. to be z-deamtet .hall be ..Ie.Ii in auch maDDer 81 .haIl be
determined by the Board ofJlirecton. which may iDclude 88l1ction firat of the most
recently plU'CbaHCllharea thereot: aelectioD by lot or selection iD aD)' other maJUlll'
determined by the Board of~cto1'8;

CD) A~ leut :30 day.' prlar written uotice of the Redemption Date
shall be liven to e,y Diaquali1ied Holder of ahare. ulemd to be redeemed (unle..
waived. in writing by lUly such holder), provided that the Bademption Date m.ay be
the date on wbich written notice shall be liven to 'uch holder it the cash or
Redemption Securitie. necesa&ry to effect the redemption &haD. have been deposited
in trust for the benefit of .uch bolder and .ubject to immediate withdrawal by it
UpOD surrender of the .toc:k certificates mr the ahan. to '" adeem.edi

(E) From and after the Bedempticll Date, U1 aDd. all rilhu of
whatever nature that any Disqualified Holde may have with l'88p8et to any .hara.
selected for redemption (iDcludiDc- without limitation any riihts to vote or
participate in dividends decla1'8d On stock ofthe same da.. or series u such shares)
shall cease and terminate, and such Disqualified Holder shall thenceforth be
entitled only to re~eive, with respect to such shares. the cash or Redemption
Securities payable upon rede;mption; and

(F) Such additiOnal terms and conditioDI a. the Board of Director.
shall determiDe.

For purposes of this Section 4.6:

(i) "Disqualified Holder" .hall mean allY holder of shares of stock of
the Corporation 'Whose haldinr of IUch stock. either individually
or when taken together with the holdin~of shares of stock of the
Corporation by any other holden, may result, in the judgment of
the Board of Directors, in the lou of, or the failure to secure the
reinstatem.ent or. allY licenae or franchise from ~
governmental apncy held by the Corporation or any of its
ilub.idi.ariea to conduct any portion of the business of the
Corporation or any ofitl lubaidiariaa.

(Ii) "Fair Market Value- of a shar. of the CorpOl'ation's ,tack of any
class or ~rie6 shall mean the aVe1:ap Closing Price (as defined
herein) £or such a share for each of the 46 most recent day. on
which .bare, of stock of IUch clul or eries ahall have been
traded preceding the day on wbJch notice of redemption shaD be
pveD p~.uant to puaeraph (0) 01 thia Section 4.6; pl'Ovided,
bowcDr. 'that if shares of.tock or such class or series are not
traded OD. any aecurities. o.c:haDle or in the O'Yel'-the.counter
market. "Fair Muket Value- shall be determined by tbe Board
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oCDireetora in coed Caith. ftC10linc Price- on any day meau the
reportecl'c1o&inc u1M price or, :in cue no IUch .ale take. placa,
the averip of the reported. c1osin& bid IU1d asked pricu OD th,
princip~United Statu ••CIUitiea acb.np re&istered under the
Securitiea Exchaup Act of 1984 em whicA auch stock it listed.
or, if aueh mock ia DOt listed on any IUCh exchanp, the biCbest
cloainr alai price or bid quotatioll for such stock OD the
NatioDa1: AalOCiatioA of Securities Dealen, IDe. Automated
Quotatiou System or aD7 .,.tem then ill use. or if no IUch

prica or:quotatiou are avaUab1e. the fair market value 0J1 the
day in q",..tioD .a determm.cl by the Board olDirectof. in rood
faith.

(ill) "Redemption Date" .hall mean the date bed by the Board of
Director. for the Hliemption of ~ llbares or stock of the
Corpora~onP\U'8UaDt to this Section 4.6.

(iv) ''Redemption· Securities" .hall mean any debt or equity
securities oithe Corporation, any ofiulubsidiarias =any other
corporauou, or uy combination thereof. having .uch terms and
conditioni al shaD be approved by the Board of Direc:t:on and
which, together with any cash to be paid as part of the
redemption price. in the opiDiou of IU11 investment baDki..ng firm
selected by the Board o£ Director. (which may b. a 6rm which
provide, other investment bantinr. brokerap or other aervU»'
to. the Corporation), has a value. at the time notice of
redemption is Jiven P'lrsuant to paragraph (D) of this Section
4.6, at lealt equal to the price requ:iz'ed to be paid pursuant to
paracraph (A) of this Section 4.6 (aasuminc for purposes of
such valuation. in the cue of Redemption Securities to b.
publicly ;tn.ded, su.ch Redemption Seeuritiea were fully
distributed and tradiDr under normal conditions),

ARTICLE 5. BOARD OF DIRECTORS

5.1. Directors; Number; Election

The numher ot director. of the Corporation shall be such number as from
tim. to time shall be med by, or in the maDDer pJOVided in, the Bylaws of the
Corporation. UDleaa and exCept to the extent that the Byla... of the Colporation
shall otherwise require. the election of director. of the Corporation need not be by
written ballot. Except.a ,otherwise provided in this Amendad and Restated
CertiDcate of Incorporation, aaeb. director of the Corporation IhaIl 'be entitled to ODe
vote per director 011 all mattan; voted or acted upOD by the Board of Direeton.

-10·
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The Board of DirectoR Ih.all be di9ided into three c1uae. (d••ipated ..
01••• I C1au n. and ctu. IID. U Deuly equal in aumber &I pol&ible. At each
annw'meetiDc of 8tockholders, the IUC:C:.8IOI'I to the Clus of director. whole telm
sball then expire IhaJl be elected to hold o&:e lor • term espirin&' at the third
aucceedinlllDDw m..tiDa u.cl UDtil their .UCC8Json ahaI1 be elected and qualified.
Except .1 let tozth below with rupect to vacaam.. uc1 DewJ, created directorships,
directora .hall be elected by • plurality of the votiq riPta reprel8nted by the
ahares present in pezscm or zepreaentad by proxy at the meatiq aDel entitled to vote
on the e1ect:ioD ofdirectors.

If the number of dincton is chanpd by re.olution of the :Houd or Director.
pursuant to this Article 5 or puuuant to SectIon 4.4.4, u::r incr.... or decnyS
shaD be apportioned amon: the clules 80 U to mamtaiD the Jlumber of directora in
each c1as& u nearly equal as pouible, but in DO cue .hall a deereue in the number
of directors shorten the term ofan incumbent directol'.

Vacancies and newly ereamd directorships re.ultinc from any increase in the
authorized number of directors elected by aD. of the holdezl of Clu. A Common
Stock, Claa. B Common Stock and allY other atockholclen bavin~ tba richt to vote
with the Class A Common Stock and the C1all B Common Stock as _ mile class
may be filled by a majority of the directors then in office. although fewer than •
quorum, or by a sole remaiz:Ung director. Whenever the bolden of any cla.s or
classes of stock or series thereat are entitled to elect one or more directors by the
provisions of this Amended and Restated Certificate ofIncorporatioD, vacancies and
newly created directonhips of such cla.. or classes or senes may be li11ed by a
majority oftbe directors elected by such class or classe. or .eries thereofm office. or
by a sale ntmaining director 10 elected. Each diz'edor 10 choseD ,hall hold office
until the next election of directors, and until such director's IUccel50r is elected and
qualified, or until the director', earlier death, l'e.igDation OJ' removal In the event
that ODe or more directors resicaa from the Board or Directon, effec\ive at a future
date, a majority of the director. then in office, iDclucling tho.e who have 10 resigned,
ahan have power to fillluc:h vacancy or v_ceDci.... the vote thereon to taka e1Jeet
when such resignation or resicnationa shaD become effective. and each director ao
chosen shall hold office until the next election of directors, and until such director'.
successor is elected and qualified, or until the director's earlier death, resigna.tion or
removal.

6.2. Management otBusioess and Aft"aira of the Corporation

The busw'l and affaiJ'I of the Corporation shall be mana:ed by or under the
directors of the Board ofDiuctora.

-11-
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&.s. Limitation ofLiability

No director oftlle Corporation .hall be liable to the Co:poration or it.
stockholder. for monetuy cWup. for breach of ficlucia!y duty u a cmeetor.
provided that thic provision sballllOt eliminate or limit the liability of a director (a)
for any breach oC th8 diftc:tor'a dut7 orloyalty to the CorporatioD or ita atockholder.;
(b) for acta or omiaaiona DOt in IOOd faith or which involve iDteDtioul m.iac:anduet or
a knowinC violation of law; (c) UDder Section 174 of the Delaware General
CorporatioD Law; or (d) for uy traDaaetUm from ..,bidl the dinctor derived. an
improper penonal benefit. _ repeal or mocliAcation of thiI SectioD 6.1 ahall be
prospective oDJ.y ud .hall not adverHly affect aDy rirht oz protection ot or aD)'

limitation of the liability of, a director of the Corporatic:m uiatiDr at, or arising out
of facti or incidents occurring prior ta, the effective date or 8uch repeal or
modi1ication..

ARTICLE 6. INDEMNIFICATION

Each persoll who wae or is·a party or is threatened to be mad•• party to or is
involved in aAy threatened. pending or completed action, auit or proceedinr,
whether civil. criminal. administrative or mv••ticativ8 and whether by or in the
right of the Corporation or otherwise (a ·proceedinC'), by reUOD of the £act that he
or she. or a person of whom he or abe is the lara! representative, it or wa& a director
or officer of the Corporation or is or wueerving at the request ofthe Corporation as
a director, officer, employee, partner (limited OJ' pneral) or arent of another
corporation or of a partnerahip, joint venture, limited liability company. trust or
other enterprise. inc1udinJ service with respect to an employee benefit plan, shan
be (and shall be deemed to have a contractual right to be) indemni:5ed and held
harmless by the Corporation (and any succeSSOr to the Corporation b)' merger or
otherwise) to the fullest extent authorized by, and 8ubjeet to the conditions and
(except as provided. in the Corporat.ion'l Bylaws) proeedurel eet forth in the
Delaware General CorpoJ'atio~ Law, a. the aame exists or may hereinafter b.
amended (but such amendment shan not be deemed to limit or prohibit the ri,hta of
indemnification hereW1du for past acts or omiuions or any NCb person insofar .,
such amendme~t limits or prohibita the indemnification rirhts that aaid law
pennitted the corporation to provide prior to such amendment) apinat all expenaea.
liabilities and losses (includinC attorneys leell. judrments. finea, ERISA taxes or
penalties and amounts paid or to be paid in sattlemellt) reaaonably incurred or
suffered by such persoll in colUlection therewith.

ARTICLE? COMPROMISE OR ARRANGEMENTS

Whenever a compromise or &rrancement i.e proposed between the
Corporation and its creditor. or any clu. of them azul/or betsveen the Corporation
and ita stockholde" or any cla.. of them, oy court of equitable j\&riadiction within
the State ofDelawar. may, OD the application in a summery way of the Corporation
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or of U1 creditor fir ltOCkholder th.reof or CD the awJic:a~1l at &D1 ~C8iver or
.receiven appaiDted 1M ~ Cozporatb! UDCIar. the prcm81OZl' of Section 291 ot
Title 8 of the Delawan Code or 0Jl the applicatiOD of trulteea in dialOlution or of
any ftCeive:r or receivua appoiDtecl for the CozporatiaD unUr provisiou of Section
279 or Title 8 of tb8 Delaware Coda 0IUr a meetiq of the c:reditan Ol clau 01
cnditon. and/or of the atoc:kholdar. or: c:Iua of stoekbolden of the Corporation. ••
the cue may be. to be •nmmOll8d in .uch IIW:IDV as Riel court direets. U a
majority iD mambv rep!'H~tiDr thrH·fDurtba ill value of the crec:litan or cla.. of
creditors. and/or of the atocldlalderl or c1aaa or ltockholcJen of the Corporation. u
the caM may 'be. al1'". to any c:omPJ'Omiae or arranpmDt and to any
reorpnization of the Corporation .. a COIPeq1lenC8 of such. aJmpromiae or
arrangement, t1ae said comjl%omiIe or arraneameDt and the ,aid reorpDization
shall. jJ I8.Dc:ti.oned by the dourt to whicl1 the aid applicati= has beeD made. be
binding on aD of the creditors or c1aa, ofcrecliton, eel/or aD. an the atockholdere or
c:lasl of stockholder.. of the CorporatiDD., as the cue may be, and alIo OD the
Corporation.

ARTICLE 8. AMENDMENT OF CEBTIFICATE OF INCORPORATION

The Cotporation reaaMs the riCht, at any time and from time to time. to
amecd. alter. chan,.. or ripeal aJJ3' provisicn oontained in thia Amended and
Restated Certiticate of Incorporation, and other provisiona authorized hy the law.
for the State of Delaware at the time in loree may be added or inserted, in the
manner now or hereaft:er pnacribed by law. ucapt that SectioD' 6.1 (Election of
Director.) and 6.8 (I,imitation of Liability), Arliel. 8 (1JldelDJDficatioD) and thia
Article 8 may DOt be altered. amended or repealed except by the aflirmative vote of
at .least two-thirds of the vati.nr righta npreaented by the .bar.. entitled to vote
thereon and the a1Brmative vote of a majority of the member. of the entire Board of
Directors; and all richts. preferences, aDd privUega of any nature coDferred upon
stoekhold.er&, director&, or any other peraonB whomsoever by aDd punuant to WI
Amended and Restated Certificate of Incorporation :in ita pre.ent Corm. or as
hereafter amended are granted IUbject to the rightl reserved. ill this Article 8.

ARTICLE 9. AMENDl.'{ENT OF BYLAWS

In furtherADce and noi in limitation of the powen conferred by the Delawa.re
General CoIporation Law, *' Board of Direeton of the Corporation is expressly
authorized and empowered to adopt. amend and repeal the Bylaw. of the
Corporation.
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nlinois Consolidated Telephone Company
FCC Form 704

June 1997

EXHIBIT 6
(Questions 14(a)(2), 15,28)

Public Interest Statement

Grant of this application will serve the public interest by ensuring

continued provision of telecommunications services to existing customers and by

fostering competition in the telecommunications market. This transfer of control

will allow the Applicants to manage their combined telecommunications operations

more efficiently, permitting greater investment in facilities, customer services and

technological innovation.

Public Land-Line Telephone Service

lllinois Consolidated Telephone Company (''JCTC") is authorized under

Section 214 of the Communications Act of 1934, as amended, 47 U.S.C. § 214, to

provide local exchange services in Illinois. In addition, McLeod, through its

subsidiary McLeodUSA Telecommunications Services, Inc., provides competitive

local services in some regions of the country.

Trafficking

The requested transfer of control involves the Point-to-Point

Microwave authorizations used by ICTC in providing its local exchange

telecommunications services. ICTC will continue to provide those services as a

wholly-owned subsidiary of McLeod. Therefore, no trafficking considerations under

Section 21.39 of the Commission's Rules, 47 C.F.R. § 21.39 are involved.

\\\DC . 82864/11 • 0412361.01



Illinois Consolidated Telephone Company
FCC Form 704

June 1997

Ownership. Officers and Directors

Information regarding the ownership, officers and directors of McLeod

is contained in Exhibits VI and vn of the Form 430 Licensee Qualification Report

attached to this filing.

Sale ofStock

As noted in Exhibit 3 above, McLeod will issue shares as part of the

merger transaction. Further, as a publicly traded company, McLeod stock may be

sold following consummation of the proposed merger.

\\\DC. 828M111 ·0472387.01



Illinois Consolidated Telephone Company
FCC Form 704

June 1997

EXHIBIT 7
(Questions 21, 22)

McLeod has interests in the direct and indirect control of licensed

radio stations in the Broadband Personal Communications Service and the Point-to-

Point Microwave Service. Over the course of time, McLeod and its subsidiaries

have sold or let expire certain radio station licenses in the due course of business.

Additional information about the McLeod-controlled licenses is contained in the

Commission's files, and McLeod will provide any further information the

Commission may require.

""'-DC. 62854/11 . 0472367.01



fCC 430 Federal Communications Commission
Washington, DC 20554

LICENSEE QUALIFICATION REPORT

ApprCMld by OMB
3060-0105

See reverse for public
burden estimate

3. If this report supersedes a previously
filed report, specify its date

2. (Area Code) Telephone Number

(319) 364-0000

I!I YES

INSTRUcTIONS:
A. The "Filer" ofthis report is defined to include: (1) An applicant, where this report is submitted in connection with applications for common

carrier and satellite radio authority as required for such applications; or (2) A licensee or permittee, where this report is required by the
Commission's Rules to be submitted on an annual basis.

B. Submit an original and one copy (sign original only) to the Federal Communications Commission, Washington, DC 20554. If more than
one radio service is listed in Item 6, submit an additional copy for each such additional service. If this report is being submitted in
connection with an application for radio authority, attach it to that application.

C. Do not submit a fee with this report.

1. Business Name and Address (Number, Street, State and ZIP Code)
of Filer's Principal Office

McLeodUSA Incorporated
McLeodUSA Technology Park
6400 C Street, SW, P.O. Box 3177
Cedar Rapids, Iowa 52406-3177 N/A
4. Filer is (check one): 5. Under the laws of what State (or other

D Individual D Partnership I!I Corporation jurisdiction) is the Flier organized?

D Other (Specify): Delaware
6. List the common carrier and satellite radio services in which Filer has applied or Is a current licensee or permittee:

Point-to-Point Microwave Radio Service; Rural Radiotelephone Service
Broadband Personal Communications Service; Paging and Radiotelephone Service

7 (a) Has the Filer or any party to this application had any FCC station license or permit revoked or
had any application for permit, license or renewal denied by this Commission? If ·YES·, DYES I!I ~O
attach as Exhibit 1 a statement giving call sign and file number of license or permit revoked and
relating circumstances.

(b) Has any court finally adjudged the Filer, or any person directly or indirectly controlling the
Filer, guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio DYES I!I NO
communication, directly or indirectly, through control of manufacture or sale of radio
apparatus, exclusive traffic arrangement, or other means of unfair methods of competition?
If ·YES", attach as Exhibit II a statement relating the facts.

(c) Has the Filer, or any party to this application, or any person directly or indirectly controlling
DYES ~ NOthe Filer ever been convicted of a felony by any state or Federal court? If ·YES·, attach as

Exhibit III a statement relating the facts.

(d) Is the Filer, or any person directly or indirectly controlling the Filer, presently a party in any
DYES I!I NOmatter referred to in Items 7(b) and 7(c)? If ·YES·, attach as Exhibit IVa statement relating the

facts.

8. Is the Filer, directly or indirectly, through stock ownership, contract or otherwise, currently
interested in the ownership or control of any other radio stations licensed by the Commission? "
·YES·, submit as Exhibit V the name of each such kensee and the licensee's relation to the Filer. See Exhibit V

If Filer is an individual (sole proprietorship) or partnership, answer the following and Item 11:

N/A

9 (a) Full Legal Name and Residential Address (b) Is Individual or each member
(Number, Street, State and ZIP Code) of of a partnership a citizen of
Individual or Partners: the United States? N / A

N/A
(c) Is Individual or any member of

a partnership a representative
of an alien or of a foreign
government?

DYES

DYES

D NO

D NO

FCC 430 - Page 1
May 1996



If Flier Is a corporation, answer the following and Item 11:

10 (a) Attach as Exhibit VI the nam••, addr•••••, and cltlzen.hlp of tho•••tockhold.r. owning of r.cord and/or voting
10 percent or more of the Flier'. voting stock and the percentages so held. In the case of fiduciary control, indicate the
beneficiary(ies) or class of beneficiaries.

See Exhibit VI

(b) List below, or attach a. exhibit VII the nam.. and addres... of the officers and directors of the Flier.

See Exhibit VII

(c) Is the FII.r directly or Indirectly controlled by any other corporation?

If ·YES", attach as Exhibl VIII a statement (mcluding organizational diagrams where appropriate)
which fuRy and completely identifies the nature and extent of control. Include the foIowing: (1) the
address and primary business of the controling corporation and any intermediate sUbsidiaries;
(2) the names, addresses, and citizenship of those stockholders holding 10 percent or more of the
controlling corporation's voting stock; (3) the approximate percentage of total voting stock held by
each such stockholder; and (4) the names and addresses of the president and directors of the
controlling corporation.

DYES lKJ NO

(d) Is any officer or director of the Flier an alien? DYES IKJ NO

(e) Is more than one-fifth of the capital stock ofth. FII.r owned of record or voted by alien. or
their representatives, or by a foreign government or repre.entatlve(s) thereof, or by a
corporation organized under the laws of a foreign country?

DYES IKJ NO

(f) Is the Flier directly or Indirectly controlled: (1) by any other corporation of which any officer
or more than one-fourth of the directors are aliens, or (2) by any foreign corporation or
corporation ofwhich more than one-fourth of the capital stock Is owned or voted by aliens or
their representatives, or by a foreign government or representatives thereof.

DYES lKl NO

(g) If any answer to questions (d), (e) or (f) Is "YES", attach as Exhibit IX a statement Identifying the aliens or foreign
entities, their nationality, their relationship to the Flier, and the percentage of stock they own or vote.

11. CERTIFICATION
This report constitutes a material part of any application which cross-references it, and all statements made in the attached exhibits are a
material part thereof. The ownership information contained in this report does not constitute an application for, or Commission approval of,
any transfer of control or assignment of radio facilities. The undersigned, individually and for the Filer, hereby certifies that the statements
made herein are true, complete and correct to the best of the Filer's knowledge and belief, and are made in good faith. The undersigned,
individually and for the Filer, certifies that neither the applicant nor any other party to the application is subject to a denial of Federal benefits,
that includes FCC benefits, pursuantto Section 5301 of the Anti-Drug Abuse Act of 1988,21 U.S.C. Section 862, because of a conviction for
possession or distribution of a controlled substance.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. CODE,
TITLE 18, SECTION 1001), AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. CODE, TITLE 47,
SECTION 312(A)(1)), ANDIOR FORFEITURE (U.S. CODE, TITLE 47, SECTION 503).

Filer (must correspond with that shown In Item 1) Typed or Printed Name

DateTItle

Casey D. Mahon

Senior Vice Presiden
NO E TO INDIVIDUALS DBY THE PRIVACY ACT OF 1174 AND THE PAPERWORK REDUCTION ACT OF 1•••

T s·· ation of personal information request . orm is to determine if you are qualified to become or remain a licensee in common
carrier or satellite radio service pursuant to the Communications Act of 1934, as amended. No authorization can be granted unless all
information requested is provided. Your response is required to obtain the requested authorization or retain an authorization.

Public reporting burden for this collection of information is estimated to average 2 hours per response, inclUding the time for reviewing
instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of
information. Send comments regarding this burden estimate, or any other aspect of this collection of information, including suggestions for
reducing the burden to Federal Communications Commission, Records Management Branch, Washington, DC 20554, Paperwork Reduction
Project (306Q-01 05), or via the internet to dconway@fcc.gov. DO NOT SEND COMPLETED FORMS TO THIS ADDRESS. Individual. are
not required to respond to a collection of Information unless It displays a currently valid OMB control number.
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EXHIBIT V
(Question 8)

McLeodUSA Incorporated ("McLeod") currently is the licensee of 25

"D" and "E" block Broadband Personal Communications Services licenses in Illinois,

Iowa, Minnesota, Nebraska and South Dakota.

By means of applications that are being filed simultaneously with this

Form 430, McLeod seeks Commission consent to control, directly or indirectly,

Consolidated Communications Inc. ("CCI") and the following subsidiaries of CCI

that hold FCC licenses: Illinois Consolidated Telephone Company, Consolidated

Communications Mobile Services, Consolidated Communications Telecom Services,

and Midwest Cellular Associates Limited Partnership. As a result of this

transaction, CCI and its subsidiaries would become wholly-owned subsidiaries of

McLeod. The above-mentioned CCI subsidiaries hold FCC licenses in the Point-to-

Point Microwave Radio Services, Broadband Personal Communications Services,

Rural Radio Services, and Paging and Radiotelephone Services.
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EXHIBITS VI, VII
(Questions 10(a), 10(b»

Ownership

The current five percent or greater shareholders of McLeodUSA

Incorporated ("McLeod") are as follows:

Name and Address Percentage Ownership Citizenship

IES Investments, Inc. 17.1 U.S.
200 1st Street, S.E. Corporation
Cedar Rapids, Iowa 52401
Clark E. McLeod 9.0 U.S.
Mary McLeod 8.2
McLeodUSA Incorporated
McLeodUSA Technology Park
6400 C Street, S.W.
P.O. Box 3177
Cedar Rapids, Iowa 52406-3177
MWR Investments Inc. 15.7 U.S.
500 E. Court Ave. Corporation
Des Moines, Iowa 50309
Putnam Investment Management, Inc. 7.5 U.S.
One Post Office Square Corporation
Boston, MA 02109
Allsop Venture Partners III, L.P. 7.4 U.S. Limited
2750 1st Ave. Partnership
Cedar Rapids, Iowa 52402

As part of the transaction referenced above in Exhibit V, new shares of

McLeod stock will be issued to existing holders of CCI common stock. As a result,

the interests of the above McLeod shareholders will be diluted when the merger is

consummated. McLeod does not currently anticipate that the issuance of McLeod

stock to CCI shareholders will result in any new ten percent or greater shareholders

of McLeod.

\.\ \DC· 62854/11 • 0472028.01
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Officers and Directors

The address for the following proposed Officers and Directors of the

filer will be c/o McLeodUSA Incorporated, McLeodUSA Technology Park, 6400 C

Street, S.W., P.O. Box 3177, Cedar Rapids, Iowa 52406·3177. The proposed

Officers and Directors of McLeod subsequent to the transaction described are as

follows:

Name Title Director

Clark E. McLeod Chairman, Chief Yes
Executive Officer

Richard A. Lumpkin Vice Chairman Yes
Stephen C. Gray President, Chief Yes

Operating Officer
Blake O. Fisher, Jr. Chief Financial Officer, Yes

Executive Vice President,
Treasurer

Robert J. Currey Executive Vice President Yes
Kirk E. Kaalberg Executive Vice President --
Stephen K. Brandenburg Executive Vice President --
David M. Boatner Executive Vice President --
Albert P. Ruffalo Executive Vice President --
Arthur L. Christoffersen Executive Vice President --
Casey D. Mahon Senior Vice President, --

General Counsel and
Secretary

Russell E. Christiansen -- Yes
Thomas M. Collins -- Yes
Paul D. Rhines -- Yes
Lee Liu -- Yes
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